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L E A S E 

PARTIES. Agreement made as of the 15th day of December, 1975, becween 

HARv~Y SORKIN, an individual; SEYMOUR MOSLIN, an individual; PAUL MASLIN, an 

individual; and JOSEPH SORKIN, an individual, hereinafter called Lessor, and 

FOREMOST-McKESSON, INC., a Maryland corporation, hereinafter called Lessee. 

2. PREMISES. 

A. In consideration of the rent reserved and of the covenants to be per-

formed by Lessee, Lessor hereby leases to Lessee, and Lessee hereby hires from 

Lessor, the premises situated in the City of Santa Fe Springs, County of Los 

Angeles, State of California, shown on Exhibit A and described in Exhibit B, 

attached to and made a part hereof, hereinafter referred to as "the premises." 

B. The parties hereby approve the plans and specifications for the irn-

provements to be constructed upon the premises, which plans and specifications 

are described in Exhibit C, attached to and made a part hereof, The parties 

acknowledge that, in accordance with a separate agreement between it and 

Lessor, Crocker Land Company has undertaken to construct the improvements in 

substantial conformance with the plans and specifications. Upon such comple-

tion, Lessee shall provide Lessor with: (i) certification that the construe-

tion has been completed to Lessee's satisfaction in substantial conformance 

with the plans and specifications; and (ii) notification of unconditional 

acceptance of the premises by Lessee for occupancy. 

3. TERM. The term of this Lease shall commence as of the date of substan-

tial completion of the premises and shall expire thirty (30) years from such 

dace, unless sooner terminated under the terms and conditions hereof. 

MK00048659 

111975 - l -

MKIL 16343 
l 



r....;:,..-.... 

r . . i... e ss e e s h e.:~ pa y t (:· i..e ssc:-. a~ :h e oC<:: :-e ss sh~·....:r: ~n A::ic;f' j5 o: : h:.:~ 

c·r. thE f~:-s: d a~ · c: each ca l e :1da r mc nth J cor...men:i~£. upcn subslar.r :..a : ccr.1~:e:: .J :-. 

c. : the rr em .:.s es and c o ntinuing f or the terrr. cf this Lease ; provideC ~hat :.. : : h ~· 

date cf corn'l.ei'1c em ent is not the first day of the calenda:- monc.h. the: ::-en: fo:-

s uch monttc an c for the ~alenda~ CJC!":::h ir. wh ~ ch the Lease ends shal : be ec~::

abl y prc ra~ed . 

B. The rental specified herein is based on the estimated cost of the im

p!"ovemen~~ to be made, as above provided . The parties agree that the monthly 

rental pa yable by Lessee shall be adjusted to reflect any increase or decrease 

in such costs in an amount equal to the sum of such difference multiplied by 

0.007916. Upon determination thereof, Lessor and Lessee agree to execute a 

lease amend ment setting forth the actual rental commencement date and the ad 

justed monthly rental payments. 

C. This Lease shall be deemed and construed to be an absolutel y net lease, 

and Le~sor shall receive, except as otherwise expressly provided, s uch rental 

installments and additional rent and other amounts payable to Lessor here und er 

free from any .costs, charges, taxes, assessments, fees, impositions, expenses 

or deductions of any and every kind or nature whatsoever (except income, trans

fer an d inheritance taxes) . 

5. HOLDING OVER. Any holding over after the expiration of said term , with 

the consent of Lessor , shall be construed to be a tenanc y from month to month , 

at the rental then in effect, and shall otherwise be on the terms and conditions 

herein specified, so far as applicable (ex cluding, however, the options to renew 

in Artic le 6). 

6. OPTION TO RENEW. Lessee shall have two successive options to renew this 

Le as e upon the same terms and conditions (except as to rent), each for an addl

tion al period of fi ve (5 ) ye ar s, and may e xerc ise the same by giving Less c~ 

writtcG notice thereof at least 90 days prior to the expi ration of the then 
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he re o f , t he ;ra l ue o ~ s uet e ~pa n s icn c : cx :ension sha ~; n ~ ~ be u se ~ i ~ j e c~t· -

cnr. i n ~ suc h f a i: r~ntal va l uE . In no event shali the cen:a l fcc ei:hec 

period be !c s s t ha n t he r e n t herein pro v ided. 

7 . PURPOSES . Les s ee ma y use the premises for any ~ awful purpose. 

8 . ~ASTE; ALTERATIO~S. Lessee shall not commit, or suffer to be committed, 

a ny ~as:e upon the premises or an y nuisance thereon . Lessee shall not ma ke o r 

suffer t o be made any alterat i ons in, additions to or expansions of the build

ing which cost in excess of 510,000 wi th regard co an y one alteration, addit ion 

or expansion wi thout the prior written consent of Lessor, which consent shal l 

not be unreasonably withheld. 

9. FREE FROM LIENS . Lessee shall keep the premises free from any l i ens 

arising out of any work performed, materials furnished or obligations incurred 

by Lessee. If any work is to be performed by Lessee for an amount in ex cess o f 

$ 10 , 000 , Lessee shall give Lessor at least ten (10) days prio r written notice 

to permit Lessor to post a Notice of Non-Responsibilit y at the premises. 

10. CONFORMITY WI TH GOVERNMENT REGULATIONS. Lessee shall, at Lessee's sole 

cost and expense, compl y with all laws, ordinances and regulations of muni c i pa l , 

state and federal authorities now or hereafter in force , pertaining to the 

prernis~s and the use thereof; provided that if during the last three ( 3 ) year s 

of the Le ase (or o f any renewal term ) capital improvements costing more than 

$35, 000 are req u ired by governmental r egulation, Lessee may at its option te r 

mina t e the Lease at that t i me. 

11. u:or:~nF ICATlON OF LE SSOR . Lessee hereby waives all claims aga i nst 

Le ss o r and agre e s to indemnify and hol d Less o r harmles s ! rom a ny c l ai ms , l la

b i l i : y , l o s s , co s t o r ex pe nse ( includ i ng reasonable att o rneys fe e s) arising , 
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c :- li ·:.ensee s , b~.:. ;.. e x c i udmg a r. y c~a1rns, : ~ ab i ~:.::y 1 l oss, cos: or expense a:- ;.~-

i~ g ~u :: o £ any a~: c r neg lig en~e o f Le~s o r, i ::s ag ents, contrac~c~s . se: v a n :~ 

~ : cmploy~ es . ~essee : a~ Le ssee'~ cost an ~ expense : sha l l securE a n~ ~a i ~~&l~ 

u pol!.c:" a = polic i es of comprehensive l1abi !.i ty insu:-ance in amoun~ o i no: ~eS$ 

:han S~OO,OOC for E~ Y one ?e:son injured or k i lled, and not less than SI ,OOO .:J~ 

for any one accident, and not less than $100,000 for property damage. Lessor 

and any mortgagee of Lessor shall be provided certificates evidencing such 

policies and shal l receive ten ( 10 ) days advance written notice of the canc~ i-

lation of any insurance cove rage. 

12 . UT:::LlTIES. Lessee shall pay for all 1.later , gas, heat, light and ;>ow e r. 

and for sewage, telephone and all other services supplied to the premises. 

lJ. ENTRY BY LESSOR. Lessee shall permit Lessor and its agents to enter 

the premises at mutuall y agreeable times for the purposes of inspection, and a" 

all reasonable t i mes for the purposes of posting notices of non-responsib~lit y 

for alterations , additions or repairs, or placing upon the ~remises any usua: 

or ordinary "For Sale , " "For Lease" or like signs . 

14. ASSIGNHENT; SUBLETTING. Lessee may ass:gn this Lease or sublet any 

part of the premises. No such assignment or sublease shall release Lessee [r o~ 

the ob ligations and re~trictions contained in this Lease, and Lessee sha 1 : r e-

m~in p: i maril y l i able for such obligations and restrictions, and Le ssor s hal l 

have the right to pr oceed directly against Lessee. 

15. INSOLVENCY OR BANKRUPTCY. If Lessee shall file a voluntary petl~ion 

in bankruptcy or proceedings in bankruptcy shall be instituted against Lessee 

a n ~ Lessee is there~fter a d judicated ban krupt pu rsuant to such proceeds, o r 

t he : cu rt s ha ll t Jk e j ur i sdictio n o f Le ssee an d Lessee's assetti purs ua n t :o 
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sha~: have n~ =t ghts 1~ c r t c the demise~ ~ re~1ses c : =~any c~ t he ~~~ v ~:e~~ s 

16 . DEF'At: i..-:-. If Lessee fa i ls to cure anY breach of this Lea s e wit h i~ a 

reasonable time after receipt of notice thereof from Lessor (except fo~ non

payment of re nt, which sha ll be paid I.Jithin ten (1 0 ) days after such no:ice ) , 

then Le•s o r, in add i tion to an y o ther rights and remedies Lessor ma v have, sha !! 

have the immediate right o: re-entry and may remove all persons and property 

fc c m the premises; and any property so removed may be stored in a public I.Jare

house or el s e~here at the expense of Lessee. 

If Lessor elects to re-enter or takes possession pursuant to legal p~oceedin~s 

or any notice provided by law, Lessor may either terminate this Lease or Lcss c = 

may , from time to time, without terminating this Lease, relet the premi ses or 

any part thereof for such term (which may be for a term extending be yond the 

term of this Lease} and at such rental and upon such other terms and con~itions 

a~ Lessor, in Lessor's sole discretion , may deem advisable, with the r i ght :o 

make reasonable and necessary alterations and repairs to the premises. If 

Lessor relets the premises, at Lessor's election, either (i) Lessee shall im

mediately pa y to Lessor the cost and expenses of such re l etting and of such 

.:1 l terat i ons a nd repairs i ncu rred by Lessee and the amount, if any , by <-' h i 2h 

::he rent res e r v ed in this Lea s e for ::he period of such reletting ( up to but 

not bevond the term of this Lease) exceeds the amount agreed to be paid as 

=ent for the dem is ~d premi s es for suc h period ; or (ii ) the rents rece i ved bv 

Less o r from such reletting sha l l be applied: first, to the payme n t of a ny 

indebtedness other than rent due hereunder from Lessee to Lessor; second, to 

t he pa yment o f an v co st s and ex pe nses o f s uch re J ecting and of such alterat i o ns 

nn d r P?:J i r ; :: '> ird , to :: he pa yme nt of rent due and unpaid hereunde=; and the 
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~ ~ o =~-e~t: ~ by ~e ss o r s~a l! be construed a s a~ eie c :ion e n Lessor' s ?ar: : c : c: -

m : ~at r tt:s : ease u n : es ~ a w ri ~ ten notice of suc h int ention be ~iven tc Les see 

o r cGi {~Ss th e te rmi na: io n :h ereof be de cr ee ~ by a c o~ ~= o ! compete n: j ~ r~ sd ~ c-

:io~ . nQ c s ha li such re-ent~ y be construed as a f o rcib i e entry. !...essee he re !:y 

wa:ves all cla ~ m for damages that may be cause d by Lessor's re-en~erin g and 

tak:n~ possess con o f th e premises or remDving or sto~ing property as he~e~n 

;o:-ovided, and ~o<i l l sa ve Lessor harmless from any lo s s , cost or expense ceca-

sioned Lessor t hereb y. 

No twithstanding a ny such reletting without terminati on , Less o r ma y at a nv t : me 

t he r ea f ter ele c t t o terminate this Lease f or such previ ou s breach. I~ Less o ~ 

at a~y time termi nates th i s Lease for an y breach, in addition to an y o:her 

remedy Lessor ma y ha ve, Lessor may recover from Lessee all damages inc urred by 

Lessor by reason of such breach, including the cost o f recovering the premises , 

and :he worth at the time of such termination o f :he excess, if an y , of the 

amo unt of r ent o r charges equivalent to re n t reserve d in this Lease f o r the 

remainder o f the stated term over the then rea s onable rental value o f the 

premises f o r the rem2inder there o f, which amou n ts shall be immediate ly due and 

p a yable from Lessee to Lessor. 

l 7 . ARBITRATION. Any arbitration hereunder shall be in accordance with 

th i s Article 17. All arbit r ators shall be di s intere s ted persons, hav ing at 

l ea s: f ive year s exp erience in co mmercial a nd :ndustr ia l real estate . Th e 

part v desirin g ar b itrati on shal l gi ve noti ce t o that e f fe c t t o the o ther par t v, 

spe c:fying in s a i d no t i ce the name and address o f the pe rs o n designate d : o a c t 

a s i ts acbitrator. Wi thin twenty (20) da ys after service of such notice, t he 

other party shall gi ve notice to the first party spe c ifying the name and ac-

dress of the perso n desi gnated to act as its arbitrato r . If the second part y 

f ~il~ to not if y t he f i r s t pa:-t y o £ the appointme nt of i ts arbitrat o r wi: hin 

t ~c t~n1 c spc c ~~ic d , tt1e se con d arb i tr~: or sha ll be appo int e d i ~ th e s ame 
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,. ,., tr mode i.i s~c~ ci.~?·:.ce .. ':!-..e ~ sha ll a;:>~ci n : a t :·. :rC or ht ':rat ~:: anC __ :~ ey 

: e~ (!~) days afte~ :hei: m~e:ing, the chird a rb~:rato~ sha:: be selec:e~ _ . 

the p6~ : :es ~ ~ t h in a ~ u;cher pe • i od o f f~ftee n ( !5 ) davs. If the ~a ;: ! . s de 

~o: so ag:-ee 1 :hen ei:he!' party may :equest che then pres~ding judge o: an .Y 

co ur : hav i ng j ur i s dl c t io n t hereover t o appo in t such third a•bit•ator. ~he 

decision of :he arbitrators s o chosen shall be Given with~n thir: v (30) davs 

after the appointment of such third arb i trator . The dec ision c ! an y two o f 

the arbitrators so appointed shall be binding and conclusive upon the parties. 

The fees and expenses of the arbitrators shall be borne a s the arbit;ators 

dire~t. Except as o therwise provided in :his Lease, the arbitrat io n shall 

be conducted in accordance with the rules then obtaining of the American 

ArbitrGtion Association, and judgment upon any decision rendered may be entered 

in any court having jurisdiction thereover. 

18. Sl"RRENDER OF UASE. The mutual cancellation of this Lease shall not 

work a merger, and shall at the option of Lessor terminate al l or an y exis t i ng 

subleases o r subtenancies, or may at the option of Lessor operate as an assign

ment to Lessor any or all such subleases or subtenancies. 

19 . RECEIVERSHIP. Neither the application by Lessor for the appointment o f 

a recei ver in an action to take possession of the premises, nor the appoint~e n t 

of such a re ce iver, shall be construed as an election on Lessor's part to :er

mi nate th i s Lease un l ess a ~ritten notice of such intention is given t o Les see. 

20. WAIVER. The wai ver by either part y of any breach of an y term , co vc~an~ 

or condition herein contained shall not be deemed to be a waiver of such t c rrn , 

c ove~ant or condition , o r an y subsequent breach of the same, or of an y o: her 

cc rrn, c~vcn a nt or condition here~n con t ained. Th e su~sequent acce p tance c£ 

r e nt by Le s sor shall not be deemed to be a wai ver of any preceding breac h by 
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o r s~~~a~: y no~ or h e~~ a !te~ ~u:~is h e~ : he 

fc: ~he p a ~-~e~~ of :he ~en: here:~ rcse~ved, cr fer :he pe~fcrman~e ~,. ~esse~ 

c : ~1 ;: :: .) [ :. ~ e :e-rms: c cv e!lants and condi;: i.o ns of :l'"'. is Le ase .. sha i: ir. .; ;: :· · .. :c:: 

b~ ~ ba: o : defe~se t o any ac:ion in un~awfu l detainer b y the Lessor a;a:~s: 

~cs ~ ee, or fo= the =ecovery of the demised p~e~ises :.n any ac:ion wh~c~ ~esse~ 

ma y ac an y time c orranen c € , for or because o£ the breach o: any term. co ver.ant 

or cond::ion of this Lease. 

22. ATTORNEYS FEES. In the event of litigation or arbitration bet~een the 

parties concern:ng this Lease or any term or condition hereo! o: any defa~~t 

hereunder , the prevailing party in such litigation or arbitration shall be 

entitled to receive from the other party a reasonable attorneys fee as fixed 

by the court or arbitrators. 

2 3. REPAIRS AND MAINTENANCE. Lessee shall, at Lessee's sole cost, keep 

and ma~ntain the premises and appurtenances (including but not being l imited 

to landscaping) in good and sanitary order, condition, appearance and repa:r, 

hereby ~aiving all right to make repairs at the expense of Lessor. By entr y 

hereunder, Lessee accepts the premises as being in good and sanitary order, 

condition, appearance and repair, and agrees on the last day of the term, or 

sooner termination of this Lease, to surrender to Lessor the premises and 

appurtEnances :n the same condition as ~hen received, reasonable use and ~ear 

:hereof excepted , and to remove Lessee's trade fixtures, machinery an~ e quip-

ment a nd those of its suppliers at its o~n cost, and to repair any damage 

~aused by such reCOC1v a l. 

DESTRUCTION OF PREHISES. If the bui l ding on the demised premises is 

d a~ag ed or destro yed during :he terrn of this Lease, this Lease shall not : c r-

mi~a c e, but Lessee s hall, as soon as is prac:icable a!ter the damage o~ dos:: uc-

t: c ,-, , a nc ...- : ::h , ;1 due c:lit;ence , repair o r rebui l d t he sam<= (') su bscar.t ! u l: :: 
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a~c 

~essec ma ~ a: :~s eiec:1on ter~:Gate :h~s Le2se o~ :en ( lC ) days ~~:c: ~:-:.:: c ~ 

n0 :1ce :. cr :..e~so:-, a ~d upcn such terr:~na:1on ::tere sha:l be nc iu:-ther l::..O'c:~~: '. 

bc t'-1eer. c;, e pa:-: ie s he:- e~c, except that Les..see shall pay e ver t~ Les sor :h e '1 ::·: 

insurance proceed s recov ere~ in ccnnec:ion ~ith such damage or destruc:~~n. 

Not~ing herein shall require Le s see to repair or rebuild where damage o r des-

truction ~s the result of the neg lig ence of Lessor, its agents, servants o: 

employees. 

25. TAXES. As additi onal rental hereunder, Lessee agrees to pa y before 

delinquency all real property taxes and assessments which have become or may 

become a lien upon the premises (or are otherwise imposed or assessed on the 

premises) or any portion thereof o r upon i mproveme nts thereo n or improvements 

added thereto during the term of this Lease. Lessee shall provide Lessor a 

copy of the receipt for each such payment with th i rt y (30) days after the last 

day on which such payment i s due. Lessee shall also reimburse Lessor, upon 

demand , any and all taxes payable by Lessor (other than income, inher i tance 

or transfer taxes ) whether or not now customary or within the contemp la tion 

of the parties hereto: (a) upon, allocable to or measured by or o n the renta l 

payable hereunder , including without limitation any gross receipts tax or excise 

tax l evied with respect to the receipt of such rental; or (b) upon or with re-

spect to the possession, leasing, operation, manageme11t, maintenance, altera-

tion, repa i r, use or occupancy by Lessee of the premises or an y portion there o f; 

or (c) upon this transaction or any document to which Lessee is a party crea:icg 

or :ransferring an inteyest or an estate in the premises. If the ta xing aut h -

ority requires Lessee t o pay the taxes on the premises at a date earlier :han 

would be required if Lessor were responsible for said taxes, Lessor shall, at 

the request of Lessee, direct the tax i ng authc:~ty to s end the tax bills to 

Lessor and Lessor agrees to forward sa ~ d tax bills promptly to Lessee fo~ FGV-

. , i c: . ~ ' .) 

:f Lessee fail s t o pay such taxes, in oddi~ion to all other remedies 

Mi'.t\ 00 466(.7 
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a s:=:e s sr.;f·r.: . Lt:s s ee sha: ~ ~a-.•e ~he !"if:!;~ ~.:. co;;:es::. :he amcun: 0!" va ~:.~ :.~:- .. _ 

an~· rax pa y~ ~le und e r t~is Ar:ic~e :s ~hie~ Lessee deems improperl )· o~ :_!e~~:l:-· 

} c\'ii:d .:.~ai ;; s: :~e p:er;:ises .. and :or ~hat ;:n; :-poS€ sha:: have the :igh: ~ C' l.~ -

!t~[ul t· su et ~ proc~:t:d:.:-1gs :..n ;:he :--~arne ..:.f Lessor as ; - u:c. y dee~ ne:cssa:r:·, pre -

v ide~ :he expenses :hereof shall be paid by Lessee. Taxes for the year in 

~hicl1 ~his Lease :erminates shai! be equi:ab!y p=orated. 

26. H:SL'WKE. Lessee shall keep the premises insured against loss or damage 

by f~re with extended coverage and with standard mortgagee clause to the extent 

of 100 percent of the replacement value of the improvements on said premises 

( including any improvements made during the term hereof). Lessee shall havo 

the right to cause the policies of insurance required hereunder to exclude from 

covera~e the first $200,000 of loss, and Lessee hereby agrees to be :esponsible 

to Lessor and any first mortgagee for the payment of such sum under the same 

terms and conditions as though Lessee were the issuer under the policy of · insur

ance maintained; provided that the deductible provision is acceptable to any 

lendinE institution that may place a first mortgage on the premises. 

The insurance hereunder shall be payable to Lessor and Lessee as their interests 

may appear, and shall be ~ritten by Golden State Insurance Company, Ltd. or such 

other insurance company as is mutually agreed upon. Lessor and Lessor's mort

gagee shall be provided ~ith certificates of insurance and ten (10) days advance 

written notice of the cancellation of any insurance coverage. If Lessee shall 

fail to obt ai n such insurance or to keep the same in full force and effect .. Lessor 

may procure the same, and Lessee sha ll upon demand reimburse Lessor for the pre

miums thereon. 

Less~e agrees that if Lessor encumber s or has encumbered the demised premis es 

to a lender by first deed of trust, mortgage or other security device, at 

Le~sor's dis c r e tion loss shall be made payable to such lender. Lessor agre es 

that monies, to the extent of insc:rao ce proceeds received by e:ther Lessor cr 
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;... .. r: a: any -:i.me .. o r : ro r.. :;.me tc tlm.: .. ~ ess e e 

sho uid des~re to e xp and or extend the imp r ovemen: s, ~esso ~ ~ ~1: under:a~e :c 

ha ve such add i t~ona l construc:ion vcr~ dc ne and pay f o r :he same; ?r ov :de~ : 

however , the mcnthly rentai hereunder sha ll be increased in an amoun t to be 

negotiated by the parties hereto. If terms cannot be agreed upon, Lessee may 

construct the desired improvements at its own expense . 

28 . OPTION TO PURCHASE . In the event Lessor is unwilling or unable to 

undertaKe the additional construction i n a ccordance with Arti c le 27, or the 

parties are unable to agree on a fair ren:al, Lessee will have the option to 

purchase the property at its fair mar ket val ue. lf the parties cannot agree 

on the fair market value, it will be settled by arbitration as provided in 

Arti c le 17; provided, however, that in no event shall the purchase price be 

less than $800,764.00. 

29. CONDEMNATION. 

A. If all of the premises is taken or condemned for a public or ~uasi· 

public use, this Lease shall terminate as of the date title to the condemned 

real estate vests in the condemnor, the rent herein reserved shall be appor· 

tioned and paid in full by Lessee t o Lessor to that date, all rent prepaid for 

periods beyond that date shall forthwith be repaid by Lessor t o Lessee, and 

neither party shall thereafter have any liability hereunder. 

B. If less than the entire premises ~s ta~en or condemned for a public 

or quasi-pub l ic use and the nature and extent of such taking or condemnation 

are such that Lessee's business cannot be continued on the remaining portlon 

of th~ premises, then this Lease shall terminate thirty (30 ) days after ~e ss ee 

gives to Lessor notice of its election so to do . Such notice must be given 

wi thin sixty ( 60 ) days after the date tit:e vests in the condemnor or the cate 

li75 - l l -
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ar:: ?.:::C •r fu:: ~y :..,essee cc :...essor to c:-:a: aace_. al: rer,: prepa:..c :c: ?E:-~:c:: 

?Br:y sna:: thereafter have any :iab~:i:y here~nder. 

C. I! less than the entcre premi&es is :aken or condemned fo: a ?uoicc 

or quasi-public use, and the nature anc exten: of such tai<ino; c: concierr"~<.:coc 

are such t~at Lessee ~ s business can be continued on the remain~ng po~t:o~ o: 

the premises, Lessee shail restore the bu1lding or other improvements upo~ :ne 

demiseci land ro a condition and to a size as nearly comparable as reasonab~y 

possible to the condition and size thereof immediately prior tc the taking, 

and there shall be an equitable abatement of the minimum rent according to 

the value of the premises before and after the taking. 

D. In the event that the parties are unable to agree upon the amount of 

abatement of rent hereunder or whether Lessee's business can be continued on 

the premises, either party may submit the issue for arbitration, pursuant to 

the provisions of Article 17 hereof. 

E. In the event of a taking or condemnation of all or any portion of 

the premises for a public or quasi-public use, the award shall be distributed 

in the following order of priority: 

(i) First Priority, Lessee shall be entitled to an amount equal 

to the amount included in the award for trade fixtures and equipment owned by 

Lessee or suppliers of goods or services to Lessee and the unamortized value 

of any improvements installed or constructed on the premises at Lessee's so~e 

cost and expense, together with reimbursement for moving expenses. 

(ii) Second Priority. Lessor shall be entitled to an amount eq~al 

to the value of the premises (exclusive of improvements installed or constructed 

at Le&see's expense) or $762,632.00, whichever is greater. 

(iii) Third Priority. Lessee shall be entitled to the amount in-

eluded in the award for the value of the unexpired term of the lease if this 

Lease shall have terminated by reason of the taking or condemnation. 

(iv) Fourth Priority. 

paid co Lessor. 

1175 

The balance of the award, if any, shn:l be 

- 12 -

MKIL 16354 



c:-.: ,. 

..... _.,. .... - c:: C> < 
r- -···-- --

:o Le~see or tc Lcssee 1 s cont~a~~c~s. If such net conde~atio~ proceeds a~e 

not ad€'quate, Lessee st1all pay ~he amoun~ by \o.-hich such cost \o.'i.ll exceed suer. 

net co::1derrmatior. proceeds. If such net condemna~ion proceeds a'e mo'e t~an 

adequate, the amount by which such net condemnation proceeds exceed the cost 

of restoration will be retained by Lessor or applied to repayment of any mo't-

gage secured by the premises. 

30. SUBORDINATION. 

A. This Lease, at Lessor's option, shall be subordinate to any ground 

lease, mortgage, deed of trust or any other hypothecation of security now or 

hereafter placed upon the real property of which the premises are a part and 

to any and all advances made on the security thereof and to all renewals, mod:-

fisations, consolidations, replacements and extensions the,eof. If any mort-

gagee, trustee or ground lessor shall elect to have this Lease prior to the 

lien of its mortgage, deed of trust or ground lease, and shall give written 

notice thereof to Lessee, this Lease shall be deemed prior to such mo~tgage, 

deed of trust or ground lease, whether this Lease is dated prior to subsequent 

to the date of said mortgage, deed of trust or ground lease or the date of re-

B. Lessee agrees to execute any documents required to effectuate such 

subo=dlnation or to make this Lease prior to the lien of any mortgage, deed 

of tru"t or ground lease, as the case may be, and failing to do so with:n ten 

(10) days after written demand does hereby make, constitute and irrevocably 

appoint Lessor as Lessee's attorney in fact and in Lessee's name, p:ace and 

stead to do so. 

- lJ -
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A. Lessee shal: at any t~me upon not less ~ha~ ten (10) days pr:or 

wr:::er noclce from Lessor execute, acknowledge and deliver tc Lesso~ a s~a:e-

menr ir ~~i:1ng (i) certifying that this Lease is unmodified and in ful! !orct 

and effect (or, i£ modified, stating the nature o£ such modification and cer

tdyi.n~ that this !.ease as so modified is in full force and effect) and the 

date tc ~hich the rent and other charges are paid in advance, if an\'; and 

(ii) acknowledging that there are not, to Lessee's knowledge, any uncured 

defaults on the part of Lessor hereunder, or specifying such defaults if any 

are claimed. Any such statement may be conclusively relied upon by any pro

spective purchaser or encumbrancer of the premises. 

B. Lessee's failure to deliver such statement within such time shall 

be conclusive upon Lessee (i) that this Lease is in full force and effecr 

without modification., except as may be represented by Lessor; (ii) that the:ce 

are no uncured defaults in Lessor's performance; and (iii) that not more than 

one month's rent has been paid in advance. 

C. If Lessor desires to finance or refinance the premises, or any part 

thereof, Lessee hereby agrees to deliver to any lender designated by Lessor 

such annual reports to stockholders of Lessee as may be reasonably required 

by such lender. All such annual reports shall be received by Lessor in ~on

fidence and shall be used only for the purposes herein set forth. 

3::'. V~IDITY t.J:;])ER RULE AGAINST PERPETUI'Il:ES. Anything herein contained 

to the contrary notwithstanding, and in order to guard against any poss1ble 

invalidity of this Lease under the so-called "Rule Against Perpetuities,'' 

the partles expressly agree that in case the term pro\·ided for 1n Article J 

hereof sh2ll not have commenced for whatever reason ~ithin twent~-one (~l) 

years after the date hereof, this Lease shall never take effect and the 

- 14 -
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:he c ove ~ants ~~~ ccnd~: :c ns here~ ~ c:n:aine~ sna:: , 

h f' irs : ~uc.:es s o :- s. execut::c:s : ad~inis :.:a ~ors anci perrni~ ~eC as3 i~~s of ::,e 

par:ies here:c. 

The caption headings in this Lease a~e for c ~nvenienc e cn:y 

and are no t a par e c! thl s Le ase and do not i n an y wa y l irn~c or amp lif~ t he 

terms and provisions of t h is Lease . The terms Lesso!' and Lessee shall app : y 

t o the parties heret o as ma y be applicable and without :egard t o gender cr 

nurnbe!'. 

35. HOTICES. All notices hereunder shall be deemed suffic ient if i n 

writing and deliver ed pe~sonally or deposited in the United States mail , 

postage p rep a id , certified and add ressed t o the f ol l owing addre s ses: 

LESSOR 

LESSEE 

copy to 

1.:.1, 1 St . ~'ichc1as ;.venue 
r· ew !n r~ , N.Y. 10033 

Office of the Secretary 
Foremost -McKesso n, Inc. 
One Pos t Street 
San Francisco, California 94104 

or to such o ther addresses as may be designated from time to t ime in writi ~g . 

36. CONTROLLING LA\.'. !his agreement shall be controlled and interpreted 

acc0:di~g t o the l aws of the S ta :e o f Califo r ni a . 

j 1 7 s - 15 -
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'Ihis l.ease shall no:: be roc :...:i eC: or arnendeC :..n ar::: 

such rnodifl c a~l o n o~ ~a1 v er is sou~ht cc be cnfor=ed. 

EXECCTED in duFlicare t he day and year fir s t above written . 

LESSOR 

r 

/ 

LESSEE FOREM:)S'i-McKESSON, INC. 
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PARCEL 
BOOK 45 

MAP 
PA';E 11 

Thfc '' not • •~""'Y of '"• rene! . •ut te tOmt:klld 
hu inlo"""lll<ln only _ nor 11 11 1 Ptl1 of,,.., ttpo.tt 

Of ~IC't' IC wiHei\ II m•y 01 1111Gf"'ld . 
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?ARC£:..~ ~:--: : he C:. t :: o: s ~~:.J !='e Sp:-i:-:g~_. C=~ri : :·: cf Lo~ A:1gci.~s. 

S:a: £ of Ci:::.. £o:- r:i a . a s s!1owr. cr. PARCE:.. MAP :\C. :!393 fileC :or 
reccrC Oct cb e:- ::, 19~ : .. i.r-, Bo ok 48) Faf:e :l of ~ar.:el Xaps 1 i~. 

the O f~1:e of ~he Count y Recorder of said Count v . 

70CSTH.ER ;:i th c::l of t;ca r: to:-'s right, title anc in:erest ~r. and 
to t t1 at pc~t~o~ of the ~esterl y helf of Sorense~ Avenue (80 feet 
wide) abutt i nt; t he abo ve de scribed rea l propert y . 

f.XC£P":ING t herefrom that 'portion of said property lying be lo"' 
G de p th o f fiv e hu ndred (SOC) feet measure d vertical ly f rom t he 
contour of the s ur f ace t h ereof ; provided, however, that grantor, 
its successors and assigns shall not have the right for an y 
;urpose whatsoever to en:er upon, into or through the surface 
cf the propert y granted herein, or any part thereof, lying be
tween said s urface and five hundred (500) feet belo~ said sur
face, as exc epted by Southern Pacific Industrial Development 
Company, a "i.:o xas corporation , in deed recorde d October 21, 19 75, 
as Instrument ~o. 363. 

SUBJECT t o a] l easements, rights of way, encumbrances, covenants, 
conditions, restrictions, obligations and liabilities as may 
appear of record. 
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:- ~a :1 s 2:1 C ~ pec ~f~ c 3::.::n E : .::- : :... t :..~~~c·:e~ e r-.:3 ~ y CG:.:.£Y 
E~~c:. .. ~=:?...S u :o ~:s:~~·::-J:-::..;. ~~~:. 

Dra\..'"3..7"!£5 ~ 

C-628-A-1 July ~3) 1975 
M-1 July 1 ~ , 19 75 
P-1 July "-' j ) 1975 
P-2 July 23J 1575 
P- 3 Julv 23, 1975 
P-4 July 23, 1975 
Q-1 July 03, 19 75 
Q-1 
Q-3 July 2.3, 1975 
Q-4 July 09, 1975 
R-1 Karch 20, 1975 
R-2 March 20, 1975 
R-3 May 06, 1975 
R-4 May 06, 1975 
R-5 H.ay 06, 1975 
R-6 Kay 06, 1975 
R-7 Kay 06, 1975 
R-8 March 20, 197 5 
R-9 Kay 06, 1975 
R-10 July 23, 1975 
R-11 July 23, 1975 
S-1 July 1975 
S-2 
S-3 July 03, 1975 
S-4 July 03, 1975 
S-5 July 03, 1975 
S-6 July 03, 1975 
S-7 July 15, 1975 

Specifications August 21, 1975 

EXCLUDING all tanks, pumps, piping, sc ales and equipment 
related to the repackaging operations 

~1 /7 5/le 
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